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Capitolul I - Denumirea, forma juridica,
sediul, durata

Articolul 1: Denumirea

Denumirea  societdtii = este  Impetum
Investments SA.

Articolul 2: Forma juridica. Legislatia
incidenta.

2.1. Impetum Investments SA este o

persoana juridica romand, avand forma
de societate pe actiuni de tip inchis si
1si desfasoara activitatea in
conformitate ~cu  prezentul  act
constitutiv, cu Legea nr. 31/1990
privind societatile comerciale,
republicata, cu modificarile si
completdrile ulterioare, si cu legislatia
romanad In vigoare.

2.2. Obligatiile sociale ale Societatii sunt
garantate cu patrimoniul social. Fiecare
actionar al societdtii raspunde numai
pand la concurenta capitalului social

subscris.

Articolul 3: Sediul social. Sedii secundare.

3.1. Impetum Investments SA are sediul
social in Municipiul Bucuresti, sector 2,
Str. Gara Herastrau, nr. 4, Cladirea A,
et. 3, Modul 20, cod postal 020334.
Sediul social poate fi schimbat in alta
locatie din Romania, pe baza unei
hotarari a adundrii generale

extraordinare a actionarilor.

THE ARTICLES OF INCORPORATION
OF IMPETUM INVESTMENTS SA

UPDATED AS OF 30.04.2024
J40/15580/2015
TAX IDENTIFICATION CODE 35352514
(THE “COMPANY”)

Chapter I - Name, legal form, seat, duration

Article 1: Name

The name of the company is Impetum
Investments SA.

Article 2: Legal form. Applicable
legislation.
2.1. Impetum Investments SA is a

Romanian legal entity, having the legal
form of a private joint stock company
and carries on its activity in accordance
with  the present Articles of
Incorporation, with Law no. 31/1990 on
companies, republished, as
subsequently amended and
supplemented, and with the Romanian
legislation in force.

2.2. The Company’s social obligations are
guaranteed by the company’s corporate
assets. Each shareholder of the
company is only responsible for the
share capital subscribed.

Article 3: Registered Seat. Secondary

offices.

3.1. Impetum Investments SA has its

registered seat in Bucharest, sector 2,
Str. Gara Herastrau, nr. 4, Cladirea A,
et. 3, Modul 20, postal code 020334. The
registered seat may be changed to
another location in Romania, based on
a decision of the.



3.2. Impetum Investments SA, poate
infiinta sedii secundare de tip
"sucursald”, respectiv ‘“‘agentie” 1in
Roméania sau 1In strainatate, 1In
conditiile legii, In baza hotararii
Adunarii Generale a Actionarilor.

Articolul 4: Durata

Durata de functionare a Societatii este
nedeterminata.

Capitolul II - Obiectul de activitate si
serviciile prestate

Articolul 5: Obiectul principal de activitate

5.1. Domeniul principal de activitate este
prestarea activitdtilor specifice
holdingului,  prin  restructurarea
operationald, financiara si strategica a
societdtilor apartindtoare grupului si a
activelor grupului,
corespunde grupa CAEN 642.

caruia 1i

= Activitatea principald: clasa CAEN
6420 - Activitati ale holdingurilor

Articolul 6: Obiecte secundare de activitate

Activitati secundare:

= clasa CAEN 7010 - Activitati ale
directiilor (centralelor), birourilor
administrative centralizate

= clasa CAEN 6810 Cumpararea si
vanzarea de bunuri imobiliare
proprii

» clasa CAEN 6820 Inchirierea si
subinchirierea bunurilor imobiliare
proprii sau inchiriate

= clasa CAEN 6832 Administrarea
imobilelor pe baza de comision sau
contract

= clasa CAEN 7021 Activitati de
consultantd In domeniul relatiilor
publice si al comunicarii

= clasa CAEN 7022 Activititi de

3.2. Impetum Investments SA may establish
subsidiaries such as branches or
agencies in Romania or abroad, in
accordance with the law, based on the
decision of the General Meeting of the
Shareholders.

Article 4: Duration

The Company’s
indefinite.

operating duration is

Chapter II - Scope of activity and services
provided

Article 5: Main scope of activity

5.1. The main scope of activity is the
provision of services specific to holding
entities, through the operational,
financial and strategic restructuring of
the group companies and assets, which
corresponds to the NACE group 642.

* Main activity: NACE class 6420 -
Holding activities

Article 6: Secondary scopes of activity
Secondary activities:
= NACE class 7010 - Activities of

headquarters (main offices), central
administrative offices

=  NACE class 6810 Purchase and sale
of owned real estate

* NACE class 6820 Letting and
subletting of owned or leased real
estate

* NACE class 6832 Management of
real estate on a fee or contract basis

* NACE class 7021 Consulting
activities in the field of public
relations and communication

= NACE class 7022 Business and



consultanta
management

= clasa CAEN 8299 Alte activitati de
servicii suport pentru intreprinderi
n.c.a.

pentru  afaceri si

= clasa CAEN 9609 Alte activitati de
servicii n.c.a.

Capitolul III. Capitalul social si actiunile

Articolul 7: Capitalul social

7.1.

7.2.

Capitalul social subscris al societatii
este de 51.999.438,90 RON aport in
numerar varsat integral. Capitalul
social subscris este impartit intr-un
numar de 17.930.841 actiuni,
numerotate de la 1 la 17.930.841, cu o
valoare nominalad de 2.90 RON/actiune.

Capitalul social este detinut de catre
actionari astfel:

(i) Andrei-Valentin Cionca detine
4.637.520 actiuni, fiecare avand o
valoare nominala de 2,90 RON si
o valoare nominala totala de
13.448.808 RON, reprezentand
25,8634% din capitalul social al
Societatii si din participarea la
profit si la pierderi;

Astra Holding GMBH detine un
numar de 3.347.296 actiuni,
fiecare avand o valoare nominala
de 290 RON si o valoare
nominalda totala de 9.707.158,40
RON, reprezentand 18,6678% din
capitalul social al Societatii si din
participarea la profit si la
pierderi;

(ii)

(iii) Rudolf-Paul Vizental detine un
numar de 1.458.087 actiuni,
fiecare avand o valoare nominala
de 290 RON si o valoare
nominalda totala de 4.228.452,30

RON, reprezentand 8,1317% din

management consulting activities

* NACE class 8299 Other activities
related to support services for
enterprises, not included in the
previous classifications

= NACE class 9609 Other service
activities, not included in the
previous classifications.

Chapter III. Share capital and shares

Article 7: Share capital

7.1.

7.2.

The subscribed share capital of the
company is of RON 51,999,438.90 cash
contribution fully paid. The share
capital is divided into 17,930,841 shares,
numbered from 1 to 17,930,841, with a
nominal value of RON 2,90/share.

The share capital is held by the
shareholders as follows:

(i) Andrei-Valentin Cionca holds
4,637,520 shares, each having a
nominal value of RON 2.90 and
an aggregate nominal value of
RON 13,448,808, representing
25.8634% of the share capital of
the Company and of the
participation in profits and losses;

Astra Holding GMBH holds a
number of 3,347,296 shares, each
having a nominal value of RON
290 and an aggregate nominal
value of RON 9,707,158.40,
representing 18.6678% of the
share capital of the Company and
of the participation in profits and
losses;

Rudolf-Paul Vizental holds a
number of 1,458,087 shares, each
having a nominal value of RON
290 and an aggregate nominal
value of RON 4,228,452.30,
representing 8.1317% of the share

(if)

(iii)



(iv)

v)

(vi)

(vii)

capitalul social al Societatii si din
participarea la profit si la
pierderi;

Lacramioara-Andreea  Cionca-
Anghelof detine un numar de
1.534.430 actiuni, fiecare avand o
valoare nominalad de 2,90 RON si
o valoare nominala totala de
4.449.847 RON, reprezentand
8,5575% din capitalul social al
Societatii si din participarea la
profit si la pierderi;

Vasile Godinca-Herlea detine un
numdr de 1.534.430 actiuni,
fiecare avand o valoare nominala
de 290 RON si o valoare
nominala totalda de 4.449.847
RON, reprezentand 8,5575% din
capitalul social al Societatii si din
participarea la profit si la
pierderi;

Radu-Lucian Lotrean detine un
numar de 690.351 actiuni, fiecare
avand o valoare nominala de 2,90
RON si o valoare nominala totala
de 2.002.017,90 RON,
reprezentand 3,8501% din
capitalul  social subscris al
Societatii si din participarea la
profit si la pierderi;

Aurel-Constantin Podariu,
detine un numar de 285.618
actiuni, fiecare avand o valoare
nominala de 290 RON si o
valoare nominala totala de
828.292,20 RON, reprezentand
1,5929% din capitalul social al
Societatii si din participarea la
profit si la pierderi;

(viii) Anca Manitiu detine un numar

de 306.228 actiuni, fiecare avand o
valoare nominald de 2,90 RON si
o valoare nominala totala de
888.061,20 RON, reprezentand
1,7078% din capitalul social al
Societatii si din participarea la
profit si la pierderi;

(iv)

(vi)

(vii)

capital of the Company and of the
participation in profits and losses;

Lacramioara-Andreea Cionca-
Anghelof holds a number of
1,534,430 shares, each having a
nominal value of RON 2.90 and
an aggregate nominal value of
RON 4,449,847, representing
8.5575% of the share capital of the
Company and of the participation
in profits and losses;

Vasile Godinca-Herlea holds a
number of 1,534,430 shares, each
having a nominal value of RON
290 and an aggregate nominal
value of RON 4,449,847,
representing 8.5575% of the share
capital of the Company and of the
participation in profits and losses;

Radu-Lucian Lotrean holds a
number of 690,351 shares, each
having a nominal value of RON
290 and an aggregate nominal
value of RON 2,002,017.90,
representing 3.8501% of the share
capital of the Company and of the
participation in profits and losses;

Aurel-Constantin Podariu holds
a number of 285,618 shares, each
having a nominal value of RON
290 and an aggregate nominal
value of RON  828,292.20,
representing 1.5929% of the share
capital of the Company and of the
participation in profits and losses;

(viii) Anca Manitiu holds a number of

306,228 shares, each having a
nominal value of RON 2.90 and
an aggregate nominal value of
RON  888,061.20, representing
1.7078% of the share capital of the
Company and of the participation
in profits and losses;



(ix)

()

(xi)

(xii)

Andra-Cristina Olar-Caragea
detine un numar de 357.449
actiuni, fiecare avand o valoare
nominala de 290 RON si o
valoare nominala totala de
1.036.602,10 RON, reprezentand
1,9935% din capitalul social al
Societatii si din participarea la
profit si la pierderi;

Simona-Silvana-Georgeta
Sermer detine un numar de
220.297 actiuni, fiecare avand o
valoare nominala de 2,90 RON si
o valoare nominald totala de
638.861,30 RON, reprezentand
1,2286% din capitalul social al
Societatii si din participarea la
profit si la pierderi;

Dita Ramona-Valerica detine un
numar de 160.668 actiuni, fiecare
avand o valoare nominala de 2,90
RON si o valoare nominala totala
de 465.937,20 RON, reprezentand
0,8960% din capitalul social al
Societatii si din participarea la
profit si la pierderi;

Irina-Florina Misca detine un
numar de 72.233 actiuni, fiecare
avand o valoare nominal3 de 2,90
RON si o valoare nominala totala
de 209.475,70 RON, reprezentand
0,4028% capitalul social din
capitalul social al Societatii si din
participarea la profit si la
pierderi;

(xiii) Mariana-Georgeta Boiciuc detine

un numar de 66.939 actiuni,
fiecare avand o valoare nominala

de 290 RON si o valoare
nominalda totald de 194.123,10
RON, reprezentand 0,3733%
capitalul social din capitalul
social al Societatii si din
participarea la profit si la
pierderi;

(xiv) Andra-Ioana Butiu detine un

numar de 66.939 actiuni, fiecare

(ix)

()

()

(xii)

Andra-Cristina Olar-Caragea
holds a number of 357,449 shares,
each having a nominal value of
RON 290 and an aggregate
nominal value of RON
1,036,602.10, representing 1.9935%
of the share «capital of the
Company and of the participation
in profits and losses;

Simona-Silvana-Georgeta
Sermer holds a number of 220,297
shares, each having a nominal
value of RON 290 and an
aggregate nominal value of RON
638,861.30, representing 1.2286%
of the share «capital of the
Company and of the participation
in profits and losses;

Dita Ramona-Valerica holds a
number of 160,668 shares, each
having a nominal value of RON
290 and an aggregate nominal
value of RON  465,937.20,
representing 0.8960% of the share
capital of the Company and of the
participation in profits and losses;

Irina-Florina Misca holds a
number of 72,233 shares, each
having a nominal value of RON
290 and an aggregate nominal
value of RON 209,475.70,
representing 0.4028% of the share
capital of the Company and of the
participation in profits and losses;

(xiii) Mariana-Georgeta Boiciuc holds

(xiv) Andra-Ioana

a number of 66,939 shares, each
having a nominal value of RON
290 and an aggregate nominal
value of RON 194,123.10,
representing 0.3733% of the share
capital of the Company and of the
participation in profits and losses;

Butiu holds a
number of 66,939 shares, each

5



(xv)

(xvi)

avand o valoare nominala de 2,90
RON si o valoare nominala totala
de 194.123,10 RON, reprezentand
0,3733% din capitalul social al
Societatii si din participarea la
profit si la pierderi;

Alexandru Savin detine un
numar de 66.939 actiuni, fiecare
avand o valoare nominala de 2,90
RON si o valoare nominala totala
de 194.123,10 RON, reprezentand
0,3733% din capitalul social al
Societatii si din participarea la
profit si la pierderi;

Ioan-Adrian Bindea detine un
numar de 66.939 actiuni, fiecare
avand o valoare nominal3 de 2,90
RON si o valoare nominala totala
de 194.123,10 RON, reprezentand
0,3733% din capitalul social al
Societatii si din participarea la
profit si la pierderi;

(xvii) Vetimex Capital SRL detine un

numar de 2.095.774 actiuni,
fiecare avand o valoare nominala
de 290 RON si o valoare
nominala totala de 6.077.744,60
RON, reprezentand 11,6881% din
capitalul social al Societatii si din
participarea la profit si la
pierderi;

(xviii) David Hayward Mowbray detine

(xix)

un numar de 860.992 actiuni,
fiecare avand o valoare nominala
de 290 RON si o valoare
nominala totala de 2.496.876,80
RON, reprezentand 4,8018% din
capitalul social al Societatii si din
participarea la profit si la
pierderi;

Paul Dieter Cirlanaru detine un
numar de 101.712 actiuni, fiecare
avand o valoare nominald de 2,90
RON si o valoare nominala totala
de 294.964,80 RON, reprezentand
0,5673% din capitalul social al
Societatii si din participarea la

(xv)

(xvi)

having a nominal value of RON
290 and an aggregate nominal
valuee of RON  194,123.10,
representing 0.3733% of the share
capital of the Company and of the
participation in profits and losses;

Alexandru Savin detine un
numar de 66.939 actiuni, fiecare
avand o valoare nominalad de 2,90
RON si o valoare nominala totala
de 194.123,10 RON, reprezentand
0,3733% din capitalul social al
Societdtii si din participarea la
profit si la pierderi;

Ioan-Adrian Bindea holds a
number of 66,939 shares, each
having a nominal value of RON
290 and an aggregate nominal
value of RON 194,123.10,
representing 0.3733% of the share
capital of the Company and of the
participation in profits and losses;

(xvii) Vetimex Capital SRL holds a

number of 2,095,774 shares, each
having a nominal value of RON
290 and an aggregate nominal
value of RON 6,077,744.60,
representing 11.6881% of the
share capital of the Company and
of the participation in profits and
losses;

(xviii) David Hayward Mowbray holds

(xix)

a number of 860,992 shares, each
having a nominal value of RON
290 and an aggregate nominal
value of RON  2,496,876.80,
representing 4,8018% of the share
capital of the Company and of the
participation in profits and losses;

Paul Dieter Cirlanaru holds a
number of 101,712 shares, each
having a nominal value of RON
290 and an aggregate nominal
value of RON  294,964.80,
representing 0.5673% of the share
capital of the Company and of the



profit si la pierderi.

Articolul 8: Modificarea capitalului social

8.1.

Modificarea capitalului social se va
putea face pe baza hotdrarii adundrii
generale extraordinare a actionarilor,
in conditile si cu respectarea
procedurii prevazute de normele legale
in vigoare.

Articolul 9: Actiunile. Evidenta. Drepturi,
obligatii si limitari in legatura cu actiunile

9.1.

9.2

9.3.

94.

9.5.

9.6.

Actiunile sunt numerotate de la 1 la
17.930.841.

Toate actiunile emise de Societate sunt
in forma dematerializata, nominative si
indivizibile.

Actiunile au valoare egald si conferd
posesorilor drepturi egale.

Societatea va tine evidenta actiunilor si
actionarilor intr-un registru care
mentioneaza numele si prenumele,
codul numeric personal/codul de
identificare fiscala, denumirea,
domiciliul sau sediul actionarilor cu
actiuni  nominative  precum = si
varsamintele  facute In  contul
actiunilor, precum si celelalte evidente
prevazute de art. 177 alin. (1) din Legea
nr.  31/1990  privind  societdtile
comerciale, republicata, cu modificarile
si completdrile ulterioare.

Registrele mentionate la art. 9.4. vor fi
tinute prin grija persoanelor abilitate
de lege, la sediul societatii.

Actiunile  sunt  purtdtoare  de
dividende, calculate in raport cu
profitul realizat de societate anual.
Orice majorare a capitalului si emiterea
de noi actiuni pot avea loc dupa
achitarea integrald a actiunilor din
emisiunea precedenta. Actiunile emise

participation in profits and losses.

Article 8: Change in share capital

8.1.

Article 9:

The change in the share capital can be
made on the basis of the decision of the
Extraordinary General Meeting of the
Shareholders, under the conditions of
and in compliance with the procedure
provided by the legal regulations in
force.

Records.

Shares. Rights,

obligations and restrictions in relations to
shares.

9.1.

9.2

9.3.

94.

9.5.

9.6.

Shares are numbered from 1 to
17,930,841.

All shares issued by the Company are
dematerialized, nominative and
indivisible.

Shares are of equal value and give
equal rights to holders.

The Company shall keep a record of the
shares and shareholders in a register
stating the name and surname, the
personal identification number/sole
identification number, the name,
domicile or registered office of the
shareholders  holding  nominative
shares, as well as the payments made
into the shareholders’ account, as well
as the other records provided for in art.
177 par. (1) of Law no. 31/1990 on

companies, republished, as
subsequently amended and
supplemented.

The registers referred to in art. 9.4. shall
be kept under the care of the persons
authorized by the law, at the company's
headquarters.

Shares carry dividends, calculated in
relation to the company's annual profit.
Any increase in capital and issuance of
new shares may take place after the full
payment of the shares of the previous
issue. Shares issued as a result of any
increase in capital shall have the

7



9.7.

9.8.

9.9.

9.10.

9.11.

9.12.

ca rezultat al oricdrei majorari de
capital vor avea valoarea nominald
egala cu cea a actiunilor deja emise.

Majorarile de capital decise de AGA
ofera dreptul actionarilor la subscriere
in proportie cu numadrul actiunilor pe
care le posedd cu respectarea
dispozitiilor din art. 216 din Legea nr.
31/1990. Actiunile vor putea fi oferite
spre subscriere si altor persoane terte
Societatii, cu votul actionarilor
reprezentand majoritatea absoluta din
totalul actiunilor emise (minim 50%
din total drepturi de vot + 1 actiune).

Fiecare actiune confera actionarului
detinator dreptul de a participa la
adundrile generale, de a vota, de a
primi anual o parte din profitul net
rezultat sub forma de dividende si, In
caz de lichidare a Societdtii, de a primi
o parte din activul net.

Detinerea actiunii implicd adeziunea
de drept la prezentul act constitutiv.

Drepturile si obligatiile legate de
actiuni urmeaza actiunile in cazul
trecerii lor iIn patrimoniul altor
persoane, in conformitate cu
prevederile prezentului act constitutiv.

Actiunile sunt indivizibile cu privire la
societate. Daca o actiune devine
proprietatea mai multor persoane,
acestea sunt obligate sa desemneze un
singur mandatar pentru exercitarea
drepturilor aferente. In situatia in care
0 actiune este proprietatea mai multor
persoane, acestea sunt raspunzatoare,
in mod solidar, pentru efectuarea
tuturor varsamintelor in contul actiunii
in cauza.

Fuziunea sau divizarea Societatii se
hotdrdste in conditiile stabilite de legea
in vigoare si prevederile prezentului
act constitutiv.

9.7.

9.8.

9.9.

9.10.

9.11.

9.12.

nominal value equal to that of shares
already issued.

The capital increases decided by the
General Meeting of the Shareholders
give shareholders the right to
subscription in proportion to the
number of shares they hold, with the
observance of art. 216 of Law no.
31/1990. Shares may also be offered for
subscription to other third parties
outside the Company, with the vote of
shareholders representing the absolute
majority of the total issued shares
(minimum 50% of the total voting
rights + 1 share).

Each share entitles the Shareholder to
participate in general meetings, to vote,
to receive annually a part of the net
profit in the form of dividends and, in
case of disolution of the company, to
receive a part of the net assets.

Ownership  over shares implies
adherence to these Articles of
Incorporation.

Rights and obligations related to shares
follow the shares in the event of their
transfer to the assets of other persons,
in accordance with the provisions of the
present Articles of Incorporation.

Shares are indivisible in regard to the
company. If a share becomes the
property of more than one person, they
are required to appoint a single trustee
to exercise their rights. If a share is the
property of several persons, they are
jointly liable for making all payments
into the account of the share in
question.

The merger or division of the company
shall be decided under the conditions
established by the law in force and the
provisions of the present Articles of
Incorporation.



9.13.

9.14.

9.15.

Actionarii  trebuie sa-si  exercite
drepturile cu buna credinta, cu
respectarea drepturilor si intereselor
legitime ale Societatii si ale celorlalti
actionari.

Patrimoniul Societdtii nu poate fi
grevat de datorii sau alte obligatii
personale ale actionarilor, angajatilor
sau ale administratorului.

Actionarii care nu-si revendica
dividendele ce li se cuvin timp de 3 ani
de la momentul aprobarii lor de catre
AGA, pierd dreptul de a actiona in
vederea recuperdrii acestor sume, in
afard de cazurile prevazute de lege
pentru intreruperea sau suspendarea
prescriptiei dreptului la actiune cu
privire la aceste dividende.

Articolul 10: Transferuri de Actiuni

10.1.

10.2.

(if)

Niciun actionar nu poate transfera,
cesiona sau dispune in orice alt mod de
actiunile sale In cadrul Societatii decat
in conformitate cu  prevederile
prezentului art. 10 si cele ale legii
aplicabile.

Transfer de

Preferinta

ciatre Terti. Dreptul

In cazul in care oricare sau toti
actionarii intentioneaza sa transfere
toate sau o parte din actiunile lor catre
un tert, ceilalti actionari au un drept de
preferintd la cumpdrarea respectivelor
actiuni, proportional cu participatia lor
la capitalul social, prevazandu-se ca un
actionar poate, de asemenea, sd
cumpere actiunile celorlalti actionari
care nu doresc sa cumpere actiunile
oferite, dupa caz.

Actionarii cesionarii trebuie sa trimita
administratorului o notificare, prin e-
mail la adresa de email a
administratorului sau la adresa

9.13.

9.14.

9.15.

Shareholders must exercise their rights
in good faith, in compliance with the
rights and interests of the Company
and other shareholders.

The Company's assets may not be
encumbered by debts or other personal
obligations of shareholders, employees
or the director.

Shareholders who do not claim the
dividends they are entitled to within
three years of their approval by the
General Meeting of the Shareholders,
lose the right to act for the recovery of
these amounts, except for the cases
provided for by law for the interruption
or suspension of limitation of the right
of action with respect to these
dividends.

Article 10: Share Transfers

10.1.

10.2.

(if)

No shareholder can transfer, assign or
dispose in any manner of his shares
within the Company without the
observance of this article 10 and the
applicable law.

Third Party Transfer. Right of First
Refusal.

If any or all of the shareholders intend
to sell any of their shares in the
company to a third party, the other
shareholders have a right of first refusal
(“ROFR”) and shall be entitled to
purchase a portion of the offered
shares, proportional to the portion of
their shares in the total number of
shares held in the Company, and, also,
having the possibility to purchase the
shares the other shareholders are
entitled to purchase but choose not to
exercise their ROFR.

The selling shareholders must give
written notice to the director, by e-mail
at the director’s e-mail address or at the
Company’s headquarter address, by



(iii)

(iv)

10.3.

sediului social al Societdtii, prin curier
cu confirmare de primire, indicand
termenii si conditiile propuse ale
transferului actiunilor, inclusiv
numdrul de actiuni oferite spre
vanzare, numele tertului de buna-
credinta, pretul per actiune, termenii
de plata si orice alti termeni si conditii
esentiale ale transferului (,Oferta de
Vanzare”), administratorul urmand sa
informeze mai departe Oferta de
Vanzare catre ceilalti actionari.

In termen de 3 zile lucritoare de la
data primirii Ofertei de Vanzare,
administratorul va transmite Oferta de
Vanzare in forma primitd de Ila
actionarii  cesionari catre ceilalti
actionari prin e-mail la adresele de e-
mail utilizate de cdtre acestia in
comunicdrile cu administratorul.

Oferta de Vanzare este valabila si
obligatorie pentru o perioadad de 30 de
zile de la primirea acesteia de catre
actionari conform punctului (iii) de
mai sus, termen in care actionarii pot
sd raspunda respectivei Oferte de
Vanzare, asa cum doresc, fie:

(a) sd accepte Oferta de Vanzare
exercitandu-si dreptul de
preferinta si sa cumpere actiunile
de la actionarii cesionari la pretul
si In termenii si conditile indicate
in Oferta de Vanzare; fie

sd refuze Oferta de Vanzare.

(b)
In cazul in care niciunul dintre
actionari nu rdspund Ofertei de
Vanzare sau nu 1si exercita dreptul de
preferinta In termenul mentionat mai
sus, actionarul cedent poate transfera
aceleasi actiuni catre tertul de buna-
credinta indicat in Oferta de Vanzare,
sub rezerva ca, termenii si conditiile,
inclusiv pretul respectivului transfer sa
nu 1i fie mai benefice decat cele
propuse prin Oferta de Vanzare.

Transfer intre Actionari.

(iii)

(iv)

courier with registered delivery,
containing the main terms and
conditions of the share transfer

including the number of the shares
offered for sale, the name of the bona
fide third party, the purchase price per
share, the terms of payment, and all
other material terms and conditions of
the sale (,Sale Offer”), pursuant to
which the director will further inform
the other shareholders on the Sale
Offer.

Within 3 business days from receiving
the Sale Offer, the director of the
company will forward to the other
shareholders by e-mail, using the e-
mail addresses wusually used for
correspondence with the director, the
Sale Offer as received from the selling
shareholders.

The Sale Notice shall be valid and
binding for a period of 30 calendar days
from its receipt by the shareholders
pursuant to point (iii) above, timeline
within which the shareholders may
answer as desired, either:

(@) to accept the Sale Offer by
exercising their ROFR and buying
the shares from the selling
shareholders for the price and
under the terms and conditions
provided under the Sale Offer; or

(b) to refuse the Sale Offer.

If none of the shareholders reply to the
Sale Offer or exercise their ROFR
within the offer period provided above,
the selling shareholder may transfer the
same offered shares to the bona fide
third party indicated in the Sale Notice
provided that the terms and conditions,
including the price of such transfer, are
not more advantageous than those in
the Sale Notice.

10.3. Transfer between Shareholders.

10



10.4.

10.5.
(1)

Fara a aduce atingere celor de mai sus,
orice actionar isi poate transfera in

mod liber actiunile catre un alt
actionar, cu conditia ca, In orice
situatie, dreptul de preferinta al

actionarilor astfel cum este prevazut in
art. 10.2. de mai sus sa fie respectat.

Transfer catre Afiliati.

Fara a aduce atingere celor de mai sus,
dreptul de preferinta nu se aplica in
cazul unui transfer catre un afiliat'.
Orice actionar isi poate transfera in
mod liber actiunile catre un afiliat al
sau, cu conditia ca, In orice situatie:

(i) atat timp cat afiliatul cesionar va
detine actiuni in cadrul societatii,
acest afiliat va ramane afiliat al
actionarului cedent;

(ii) actionarul cedent va ramane
raspunzator solidar si individual
pentru indeplinirea
corespunzatoare de catre
afiliatul/afiliatii dobanditor(i) a
tuturor angajamentelor sale in
conformitate cu prezentul Act
Constitutiv.

Dreptul de Drag-Along.

Daca actionarii insumand cel putin
51% din intregul capital social
(,Actionarii Majoritari”) decid sa
vandd toate sau o parte din actiunile
acestora In societate catre un tert de
buna-credinta, care rezulta intr-o
schimbare de control asupra societatii,
Actionarii Majoritari vor fi indreptatiti
(dar nu vor avea nicio obligatie in acest
sens) sa solicite tuturor celorlalti
actionari (,,Actionarii Minoritari”) sa

10.4.

10.5.
(1)

Without prejudice to the above, any
shareholder may freely transfer their
shares to another shareholder, under
the condition, to observe in any
situation, the ROFR of the shareholder
as provided under article 10.2. above.

Transfer to Affiliated Parties.

Without prejudice to the above, the
ROFR is no applied in case of transfer
to an affiliated party?. Any shareholder
may freely transfer his shares to an
affiliated party, under the condition to
observe in any situation, the following:

(i) as long as the affiliated assignee
holds shares in the Company,
such affiliated party will continue
to be an affiliate of the assignor

shareholder;

(ii) the assignor shareholder will be
jointly and individually liable for
the proper fulfilment by the
purchasing affiliated party/parties
of all the wundertaking in
accordance with these Articles of
Incorporation.

Drag Along Right.

If one or more shareholders holding at
least 51%% of the total number of
shares in the company (the “Majority
Shareholders”) decide to sell all or any
part of their shares in the Company to a
bona fide third party, that results in a
change of control over the company,
the Majority Shareholders may (but will
be under no obligation to) require all of
the other shareholders (the “Minority
Shareholders”) to sell a portion of their

! Inseamns, in legatura cu o societate, societitile filiala ale acelei societati, societitile mama ale acelei societiti si
orice alta filiala a oricarei societati mama a respectivei societdti, si in legatura cu o persoanad fizica, persoanele sale
asociate si orice societati filiald ale persoanelor respective sau orice grup al acestora.

2 Means, by reference to a company, the subsidieres of such company, the parent companies of such company
and any other subsidiary of any parent company of such company, and, by reference to their natural persons,
their associated persons and any subsidiaries of such persons or any group of such.
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(if)

10.6.
(1)

transfere parte din actiunile pe care le
detin In societate la acel moment,
proportional cu numarul de actiuni pe
care Actionarii Majoritari urmeaza sa le
vandd, pentru acelasi pret si in aceiasi
termeni si conditii precum cele indicate
in oferta de cumpdrare transmisa de
catre tertul de buna-credinta (,Oferta
de Cumparare”) - ,Drept de Drag-
Along”. Actionarii Minoritari vor
intreprinde toate actiunile si vor
depune toate diligentele necesare,
pentru indeplinirea tuturor actiunilor
si semnarea tuturor documentelor
necesare, corespunzatoare si
recomandabile (inclusiv, fara a se
limita, la exercitarea dreptului de vot
in  Adunarea  Generald) pentru
vanzarea actiunilor in termenul indicat
de cdtre Actionarii Majoritari. Acesta
reprezinta un pact de optiune in sensul
articolului 1.278 din Codul Civil. In
scopul prezentului se considerd ca
pretul oferit de tertul de buna-credinta
este un pret determinabil in
conformitate cu art. 1.661 din Codul
Civil.

Actionarii Majoritari isi pot exercita
Dreptul de Drag-Along vor trimite
celorlalti actionari o notificare in scris,
(prin intermediul administratorului
societatii), cu cel putin 30 de zile
inainte de semnarea documentatiei
tranzactiei propuse, informand
Actionarii Minoritari despre
exercitarea Dreptului de Drag-Along,
precum si asupra termenului si locului
in care se va finaliza tranzactia.

Dreptul de Tag Along

In cazul in care Actionarii Majoritari
intentioneaza sa 1si transfere toate
actiunile acestora iIn societate sau
actiunile insumand cel putin 51% din
intregul capital social al societatii, catre
un tert de bund-credintd, in mdsura in
care nu a fost deja exercitat Dreptul de
Drag Along, Actionarii Minoritari vor
fi indreptatiti (dar nu vor avea nicio

(if)

10.6.
(i)

shares held in the company at that time,
pro rata to the number of shares to be
sold by the Majority Shareholders, for
the same purchase price and on the
same terms and conditions as indicated
in the purchase offer issued by the bona
fide third party (the ,Purchase Offer”)
- “Drag Along Right”. The Minority
Shareholders will take, or cause to be
taken, all actions to assist and cooperate
with the Majority Shareholders in
doing all things and signing all
documents necessary, proper or
advisable (including without limitation
voting in the General Meeting of
Shareholders of the Company) to
ensure that they will sell the relevant
portion of their shares within the term
indicated by the Majority Shareholders.
Such is deemed as a call option right as
provided under article 1.278 of the Civil
Code. To this end, the proce offered by
the bona fide third party is a price that
may be determined in accordance with
article 1.661 of the Civil Code.

The Majority Shareholders may
exercise their Drag Along Right by
delivering a written notice to the other
shareholders (through the company’s
director) at least 30 calendar days
before the signing of the proposed
transaction documentation, informing
the Minority Shareholders about the
exercise of the Drag Along Right, as
well as the time and the place for
closing the transaction.

Tag Along Right

If the Majority Shareholders decide to
sell all or any part of their shares in the
company representing at least 51% of
the share capital of the company, to a
bona fide third party, and to the extent
that the Drag-Along Right has not yet
been exercised, the Minority
Shareholders may (but will be under no
obligation to) require all of the Majority

12



(if)

obligatie In acest sens) sa solicite
tuturor Actionarilor Majoritari sa 1isi
transfere parte din actiunile pe care
Actionarii Minoritari le detin 1in
societate la acel moment, proportional
cu numdrul de actiuni pe care
Actionarii Majoritari urmeaza sa le
transfere, si pentru acelasi pret si in
aceiasi termeni si conditii precum cele
indicate in Oferta de Cumpdrare
transmisa de catre tertul de buna-
credintd (,Drept de Tag-Along”).
Actionarii Majoritari vor intreprinde
toate actiunile si vor depune toate
diligentele necesare, pentru
indeplinirea  tuturor actiunilor si
semnarea tuturor documentelor
necesare, corespunzatoare si
recomandabile (inclusiv, fara a se
limita, la exercitarea dreptului de vot
in Adunarea Generald a Actionarilor)
pentru vanzarea partii corespunzatoare
din actiunile detinute de Actionarii
Minoritari si implementarea tranzactiei
in termenul si conditiile indicate in
Oferta de  Cumpadrare.  Acesta
reprezinta un pact de optiune in sensul
articolului 1.278 din Codul Civil. in
scopul prezentului se considerd ca
pretul oferit de tertul de buna-credinta
este un pret determinabil in
conformitate cu art. 1.661 din Codul
Civil.

Pentru ca Actionarii Minoritari sa
poatd exercita Dreptul de Tag-Along,
Actionarii Majoritari vor trimite celor
dintai o notificare in scris, (prin
intermediul administratorului
societatii), cu cel putin 30 de zile
inainte de semnarea documentatiei
tranzactiei propuse, informand
Actionarii Minoritari despre termenii si
conditiile tranzactiei avute In vedere si
despre termenul de exercitare a
Dreptului de Tag-Along, care nu va
putea fi mai mic de 10 zile lucrdtoare
de la primirea notificdrii relevante de
catre Actionarii Minoritari.

(if)

Shareholders to sell a portion of the
shares held by the Minority
Shareholders in the company at that
time, pro rata to the number of shares
to be sold by the Majority Shareholders,
for the same purchase price and on the
same terms and conditions as indicated
in the Purchase Offer issued by the
bona fide third party (“Tag Along
Right”). The Majority Shareholders will
take, or cause to be taken, in doing all
things and signing all documents
necessary, proper or  advisable
(including, without limitation, voting in
the General Meeting of Shareholders of
the Company) to ensure that the
Minority Shareholders will sell the
relevant portion of their shares and for
implementing the transaction under the
terms and conditions provided under
the Purchase Offer. Such is deemed as a
call option right as provided under
article 1.278 of the Civil Code. To this
end, the price offered by the bona fide
third party is a price that may be
determined in accordance with article
1.661 of the Civil Code.

In order for the Minority Shareholders
to exercise their Tag Along Right, the
Majority Sareholders will deliver to the
former a written notice (through the
company’s director), at least 30
calendar days before the signing of the
proposed transaction documentation,
informing the Minority Shareholders
about the terms and conditions of the
envisaged transaction and as well as
the deadline for exercising their Tag-
Along Right which may not be less than
10 business days from receiving such
notice by the Minoriy Shareholders.

13



(iii)

Capitolul

Actionarii Minoritari vor notifica in (iii) The Minority Sharholders will deliver a

scris  Actionarii  Majoritari  (prin
intermediul administratorului
societatii) daca isi exercita Dreptul de
Tag-Along, in termenul de 10 zile
lucrétoare prevazut mai sus. In cazul in
care Actionarii Minoritari nu si-au
exercitat Dreptul de Tag-Along in acest
termen, se considerd ca Actionarii
Minoritari au renuntat irevocabil la
Dreptul de Tag-Along in ceea ce
priveste respectiva vanzare.

IV - Adunarile generale.

Administratia Societatii.

Articolul 11: Adunarile generale. Dispozitii
Comune.

11.1.

11.2.

11.3.

11.4.

Organul de conducere al Societatii este
adunarea generala a actionarilor. Ea
reprezintd toti actionarii, hotdrarile ei
luate In conformitate cu legislatia in
materie si cu prevederile prezentului
act constitutiv fiind obligatorii pentru
toti actionarii, inclusiv pentru cei care
nu au participat la sedintele adunarii
sau, fiind prezenti, au votat contra
acestor hotdrari.

Actionarii inregistrati la data de
referinta In registrul actionarilor pot
participa la adunarea generala, direct
sau pot fi reprezentati prin alte
persoane, prin imputernicire speciala,
datda conform reglementdrilor in
vigoare.

Un actionar poate desemna o singura
persoana sa-l1 reprezinte la adunarea
generald. Unui actionar i se interzice sa
exprime voturi diferite in baza
actiunilor detinute de acesta 1in
Societate, votul astfel exprimat fiind
nul.

Procura speciala este valabilda doar
pentru  Adunarea  Generala a
Actionarilor pentru care a fost emisa,

written notice to the Majority
Shareholders (through the company’s
director) if they decide to exercise their
Tag-Along Right, within the 10
business days provided above. In case
the Minority Shareholders fail to
exercise their Tag-Along Right within
said term, it is deemed that the
Minority Shareholders have irrevocably
waived their Tag-Along Right in
relation to that respective transaction.

Chapter IV - General Meetings. Company

Administration.

Article 11: General Meetings. General
Provisions.

11.1. The governing body of the Company is

11.2.

11.3.

11.4.

the  general meeting of the
shareholders. It represents all the
shareholders, its decisions taken in
accordance  with  the applicable
legislation and the provisions of the
present Articles of Incorporation are
mandatory for all shareholders,
including those who have not
participated in the sessions of the

meeting or, being present, voted
against these decisions.
Shareholders  registered on  the

reference date in the shareholders'
register may participate in the general
meeting directly, or may be represented
by other persons, by special power of
attorney, given in accordance with the
regulations in force

A shareholder may designate a single
person to represent him at the general
meeting. A shareholder is forbidden
from casting different votes on the basis
of the shares he holds within the
Company, the vote thus casted being
null and void.

The special power of attorney shall be
valid only for the General Meeting of
the Shareholders for which it has been

14



11.5.

11.6.

11.7.

11.8.

11.9.

iar reprezentantul are obligatia sa
voteze In conformitate cu instructiunile

formulate de actionarul care l-a
desemnat.
Actionarii  pot vota si  prin

corespondentd in conditiile stabilite in
convocatorul adunarii generale.

In  conformitate cu dispozitiile
imperative  ale  Legii  31/1990,
convocarea se va expedia cu cel putin
30 de zile anterior datei adunadrii
actionarilor. Convocarea se va realiza
prin scrisoare recomandatd, trimisd
actionarilor la adresa inscrisa in
registrul actionarilor, si prin e-mail la
adresa 1Inscrisa si comunicatd 1in
registrul actionarilor. Adresa inscrisa
in Registrul Actionarilor este singura
opozabild Societatii si actionarilor ei.
Convocarea este considerata valabil
efectuatda chiar daca actionarul refuza
sd primeascda scrisoarea, simpla
trimitere a convocatorului pe adresele
comunicate in Registrul Actionarilor
fdcand dovada deplind a indeplinirii
formalitatilor de convocare.

Convocarea este valabila si daca s-a
transmis doar pe e-mail, daca
destinatarul a confirmat pe e-mail
primirea acesteia.

Schimbarea adresei se va notifica
Societdtii de indata. Data transmiterii
convocarii este data la care se va
verifica adresa actionarilor notificata
Societatii.

Convocarea va cuprinde mentiunile
obligatorii conform 117 alin. 6, Legea
31/1990, si anume locul si data tinerii
adundrii, precum si ordinea de zi, cu
mentionarea  explicita a  tuturor
problemelor care vor face obiectul
dezbaterilor adunarii, precum si data

11.5.

11.6.

11.7.

11.8.

11.9.

issued, and the representative shall be
required to vote in accordance with the
instructions given by the shareholder
who appointed it.

Shareholders may also vote by
correspondence under the conditions
set out in the notice to attend of the
general meeting.

In accordance with the mandatory
provisions of Law 31/1990, the notice to
attend shall be sent at least 30 days
prior to the date of the shareholders'
meeting. The notice to attend shall be
sent by registered letter to the
shareholders to the address registered
in the shareholders' register and by e-
mail to the address registered and
communicated in the shareholders'
register. The address registered in the
shareholders' register is the only
address recognized with regard to the
company and its shareholders. The
notice to attend is deemed to be valid
if the shareholder refuses to
receive the letter, and simply sending
the notice to attend to the addresses
communicated in the shareholders'
register shall be considered full proof of
the convening formalities having been
carried out.

even

The notice to attend is also valid if sent
only by e-mail, provided the recipient
has confirmed receipt by e-mail.

Change of address shall be notified to
the company immediately. The date of
sending the notice to attend is the date
when the address of the shareholders
notified to the company shall be
verified.

The notice to attend shall include the
mandatory information according to
117 paragraph 6, Law 31/1990, namely
the place and date of the Meeting, as
well as the agenda, with an explicit
mention of all the issues that shall be
the subject of the Meeting's debates, as
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11.10.

11.11.

11.12.

de referinta. Cand pe ordinea de zi
figureaza propuneri pentru
modificarea actului constitutiv,
convocarea va trebui sa cuprinda textul
integral al propunerilor.

Continutul  convocarii se  poate
completa, inclusiv in sensul
restrangerii sau addugdrii de noi

puncte pe ordinea de zi, de catre cei
care au convocat adunarea, inclusiv
dupa expedierea acesteia (asadar in
interiorul termenului de 30 de zile).
Continutul  convocdrii se  poate
modifica cel tarziu cu 5 zile inainte de
tinerea adundrii. Adunarea se va tine
la sediul societdtii sau in orice alta
localitate statuata de comun acord de
catre actionari. Acordul se va dovedi
prin inscrierea in procesul verbal al
sedintei semnat de toti actionarii.

In conformitate cu art. 122, Legea
31/1990, adunarea generala se poate
tine si prin corespondenta. Actionarii
reprezentand intreg capitalul social pot
decide sda tina pe loc o adunare
generald, cu renuntarea unanima la
formalitatile de convocare. Participarea
la Adunarile Generale ale Actionarilor
poate avea loc si prin intermediul
mijloacelor de comunicare la distanta:

videoconferinte/conferinte  telefonice
Zoom/Skype  sau  alte  sisteme
functionale.

Adunarile generale sunt ordinare si
extraordinare.

Articolul 12: Adunarea Generala Ordinara

12.1.

Adunarea Generala Ordinard se
intruneste cel putin o datd pe an, in cel
mult 4 luni de la inchiderea exercitiului
financiar. Atributiile acestei adunari
sunt cele stabilite prin normele legale
in vigoare, si anume:

11.10.

11.11.

11.12.

well as the reference date. When the
agenda includes proposals to amend
the Articles of Incorporation, the notice
to attend must contain the full text of
the proposals.

The content of the notice to attend may
be supplemented, including in the
sense of eliminating or adding new
items on the agenda, by those who
convened the meeting, including after
sending it (thus within 30 days). The
content of the notice to attend may
change no later than 5 days before the
meeting is held. The Meeting shall be
held at the registered office of the
company or in any other location
agreed upon by the shareholders. Their
agreement shall be evidenced by the
entry into the minutes of the meeting
signed by all the shareholders.

In accordance with art. 122, Law
31/1990, the general meeting can also be
held by  correspondence.  The
shareholders representing the entire
share capital may decide to hold an ad
hoc general meeting, with the
unanimous  renunciation of the
convening formalities. Participation in
General Meetings of Shareholders may
also take place by means of remote
communication: Zoom/Skype
videoconferences/telephone
conferences  or  other
systems.

functional

General meetings are ordinary and
extraordinary.

Article 12: Ordinary General Meeting

12.1.

The Ordinary General Meeting shall
take place at least once a year, no later
than 4 months after the close of the
financial year. The competences of this
meeting are those established by the
legal regulations in force, namely:
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(a)

(b)

(d)

(e)

(f)

(8
(h)

12.2.

12.3.

12.4.

sa discute, sd aprobe sau sa modifice
situatiile financiare anuale, pe baza
rapoartelor prezentate de
administrator si sa fixeze dividendul;

numirea administratorului si revocarea
acestuia;

sa fixeze remuneratia cuvenita pentru
exercitiul in curs al administratorului,
dacd nu a fost stabilitd prin actul
constitutiv;

sa se pronunte
administratorului;

asupra gestiunii

sd stabileasca bugetul de venituri si
cheltuieli si, dupa caz, programul de
activitate, pe exercitiul financiar
urmator;

sa decida gajarea activelor societatii;

sa decida contractarea unor credite;

sa stabileasca reguli de guvernanta
corporativa;

orice alte aspecte in competenta lor.

Pentru validitatea deliberarilor
Adunarii Generale Ordinare este
necesara prezenta actionarilor care sa
detina cel putin o patrime din numarul
total de drepturi de vot. Hotdrarile
adundrii generale ordinare se iau cu
majoritatea  simpla  din  totalul
drepturilor de vot ale actionarilor.

Prin exceptie de la articolul 12.2, in
cazul hotararilor adoptate in temeiul
art. 12.1 alin. a), e), f), g), h), hotararile
se iau cu majoritatea absoluta din
totalul actiunilor emise (minim 50%
din total drepturi de vot + 1 actiune).

Daca Adunarea Generala Ordinara nu

(a)

(b)

(d)

(e)

()

()
(h)

12.2.

12.3.

12.4.

to discuss, approve or amend the
annual financial statements on the basis
of the reports submitted by the
administrator and to set the dividends;

the and his

to appoint director

revocation;

to set the remuneration due to the
diector for the current financial year,
unless it was established by the Articles
of Incorporation;

to decide on the management of the
director;

to establish the revenue and
expenditure budget and, where
appropriate, the activity schedule for
the following financial year;

to decide to pledge the assets of the
company;

to decide to take loans;

to establish corporate governance rules;

any other matter within their

competence.

The presence of shareholders holding
at least one fourth of the total voting
rights is required for the validity of the
discussions of the Ordinary General
Meeting. The decisions of the ordinary
general meeting are taken by the simple
majority of the shareholders' voting
rights.

By way of exception to Article 12.2, in
the case of decisions adopted pursuant
to Art. 12.1 par. a), e), f), g), h), the
decisions shall be taken by the absolute
majority of the total number of shares
issued (minimum 50% of the total
voting rights + 1 share).

If the Ordinary General Meeting can
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12.5.

12.6.

12.7.

poate lucra din cauza neindeplinirii
conditiilor prevazute la art. 12.3,
adunarea ce se va intruni la o a doua
convocare poate sa delibereze asupra
punctelor de pe ordinea de zi a celei
dintai adunari, indiferent de cvorumul
intrunit, luand hotdrari cu majoritatea
voturilor exprimate.

Votul secret este obligatoriu pentru 12.5.

alegerea  administratorului si a
auditorilor financiari externi, pentru
revocarea lor si pentru luarea
hotdrarilor referitoare la raspunderea
membrilor organelor de administrare,
de conducere si de control ale
societatii.

Administratorul este ales de catre 12.6.

Adunarea Generala Ordinara cu un

mandat de patru ani, conform
prevederilor legale.
Revocarea unui administrator si 12.7.

numirea unui alt administrator nu
reprezintd o modificare a actului
constitutiv, decizia urmand a fi
adoptata de catre adunarea generald
ordinara.

Articolul 13: Adunarea Generala
Extraordinara
13.1. Adunarea Generala Extraordinara este

(b)

(©)

(d)

convocata de catre administrator sau
de catre actionarii reprezentand
individual sau impreuna cel putin 5%
din capitalul social ori de cate ori este
necesar. Atributiile acestei adunari

sunt:

schimbarea formei juridice a societatii;

mutarea sediului societatii;

schimbarea obiectului de activitate al
societatii;

infiintarea sau desfiintarea unor sedii
secundare: sucursale, agentii,

not work because of the non-fulfillment
of the conditions provided by art. 12.3,
the meeting taking place after the
second notice to attend may discuss the
items on the agenda of the first
meeting, regardless of the number of
shareholders present, making decisions
by the majority of the votes cast

Secret ballot is mandatory for the
election of members of the director and
external financial auditors, for their
revocation and for making decisions
regarding the liability of the members
of the administrative, management and
control bodies of the company.

The Director is elected by the Ordinary
General Meeting with a four-year
mandate, in accordance with the legal
provisions.

The revocation of a director and the
appointment of another director shall
not constitute an amendment to the
Articles of Association, the decision
being adopted by the ordinary general
meeting.

Article 13: Extraordinary General Meeting

13.1. The Extraordinary General Meeting is

(a)

(b)

(d)

convened by the director or by the
shareholders representing individually
or jointly at least 5% of the share capital
whenever necessary. The competences
of this meeting are:

changing the legal form of the
company;

relocation of the company's
headquarters;

changing the company's
activity;

scope of

establishment or  dissolution of
secondary offices: branches, agencies,
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(e)

(f)

(8)

(h)

(i)

()

(k)

(1)

(m)
(n)

13.2.

13.3.

reprezentante sau alte asemenea unitati
fara personalitate juridica, daca prin
actul constitutiv nu se prevede altfel;

prelungirea duratei societatii;
majorarea capitalului social;

reducerea  capitalului social sau
reintregirea lui prin emisiune de noi
actiuni;

fuziunea cu alte societati sau divizarea
societatii;

dizolvarea anticipata a societatii;

conversia actiunilor nominative 1in
actiuni la purtdtor sau a actiunilor la
purtator in actiuni nominative;

conversia actiunilor dintr-o categorie in
cealalts;

conversia unei categorii de obligatiuni
in altd categorie sau in actiuni;

emisiunea de obligatiuni;

oricare alta modificare a actului
constitutiv sau oricare alta hotarare
pentru care este cerutd aprobarea
Adunarii Generale Extraordinare.

Hotararile Adunarii Generale
Extraordinare sunt luate cu votul
actionarilor reprezentand majoritatea
absoluta din totalul actiunilor emise
(minim 50% din total drepturi de vot +
1 actiune).

Daca Adunarea Generala
Extraordinara nu poate lucra din cauza
neindeplinirii conditiilor prevazute la
art. 13.2, adunarea ce se va intruni la o
a doua convocare poate sa delibereze
asupra punctelor de pe ordinea de zi a
celei dintai adunari, luand hotarari cu

(e)

(f)

(8

(h)

(@)

()

(k)

0

(m)

13.2.

13.3.

representations or other such units
without legal personality, unless
otherwise provided in the Articles of
Incorporation;

extending the duration of the company;
increase of the share capital;

the reduction of the share capital or its
reintegration through issuance of new

shares;

merger with other companies
division of the company;

or

aniticpated dissolution of the company;

the conversion of nominative shares
into bearer shares or that of bearer
shares into nominative shares;

converting shares from one category to
another;

conversion of a category of bonds into
another category or into shares;

issuance of bonds;

any other amendment to the Articles of
Incorporation or any other decision for
which  the  approval of the
Extraordinary General Meeting is
requested.

The decisions of the Extraordinary
General Meeting are taken by the vote
of the shareholders representing the
absolute majority of the total shares
issued (minimum 50% of the total
voting rights + 1 share).

If the Extraordinary General Meeting
can not work because of the non-
fulfillment of the conditions provided
by art. 13.2, the meeting taking place
after the second notice to attend may
discuss the items on the agenda of the
first meeting, making decisions by the

19



majoritatea  absoluta din totalul
actiunilor emise (minim 50% din total
drepturi de vot + 1 actiune)

Articolul 14: Administrarea Societatii

14.1. Societatea este administratd de un
administrator unic, care este ales
pentru un mandat de 4 (patru) ani si
poate fi reales.

14.2. Persoana numita 1In functia de
administrator trebuie sa fie asigurata
pentru rdspundere profesionald, in caz
contrar pierzandu-si calitatea de
administrator.

14.3. Pentru ca numirea unui administrator
sd fie valabild din punct de vedere
juridic, persoana numita trebuie sa o
accepte In mod expres printr-o
declaratie scrisa.

14.4. Remuneratia administratorului se
stabileste si se aproba de Adunarea
Generala Ordinara a Actionarilor,
aceasta din urma stabilind i
periodicitatea acordarii ei.

14.5. Administratorul numeste auditorul
financiar intern al Societdtii potrivit
prevederilor  legale si  aproba
remuneratia acestuia.

Articolul 15: Atributiile administratorului
sunt:

(@) Conducerea operativa si coordonarea
activitatii zilnice a Societatii.

(b) Este autorizat, ca reprezentant al
Societatii, sa deschida conturi in
numele Impetum Investments SA la
orice bancd, sa realizeze orice
operatiuni pe oricare din aceste
conturi. Administratorul are drepturi
depline si specimen de semnatura.

vote of the shareholders representing
the absolute majority of the total shares
issued (minimum 50% of the total
voting rights + 1 share).

Article 14: The Management of the
Company

14.1.

14.2.

14.3.

14.4.

14.5.

The Company is managed by a sole
director, which is appointed for a 4
(four) year mandate and can be
reelected.

The person appointed as a director
must be insured for professional
liability, otherwise losing his/her
capacity as director.

For the appointment of the director to
be legally valid, the person appointed
must expressly accept it by a written
statement.

The remuneration of the director shall
be determined and approved by the
Ordinary General Meeting of the
Shareholders, the latter determining the
periodicity of its granting.

The Director appoints the Company's
internal financial auditor in accordance
with the legal provisions and approves
its remuneration.

Article 15: Competences of the Director are:

(a)

(b)

Ensures the operational leadership and
coordination of daily activities of the
Company.

Is authorized, as a representative of the
Company, to open accounts on behalf
of Impetum Investments SA at any
bank, to perform any operations on any
of these accounts. The Director has full
rights and a unique signature.
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()

(d)

(e)

(f)

(8

(h)

(i)

()

(k)

stabileste  strategia generald de
dezvoltare a Societatii si o supune
aprobarii ~ Adunarii  Generale a
Actionarilor;

stabileste politicile contabile, sistemul
de control financiar si aproba
planificarea financiara;

prezintd auditorului intern, cu cel
putin 30 de zile Inainte de ziua stabilita
pentru  Adunarea  Generald a
Actionarilor, situatiile  financiare
anuale si raportul anual insotit de
documente justificative;

examineaza si-si Insuseste situatiile
financiare anuale, contul de profit si
pierdere si raportul de audit financiar,
pe care le supune spre aprobare
Adunarii Generale a Actionarilor;

pregateste raportul anual, convoaca si
organizeazd Adundrile Generale ale
Societatii;

implementeaza hotararile Adunarilor
Generale ale Actionarilor;

propune spre aprobare Adundrii
Generale a Actionarilor data de
referinta pentru actionarii indreptatiti
sa fie ingtiintati si sa voteze in cadrul
Adunarii Generale a Actionarilor,
precum si data de Inregistrare pentru
actionarii Indreptatiti sa beneficiaze de
efectele hotararilor Adunarii Generale
ale Actionarilor; propunerea ambelor
date se va face cu respectarea
conditiilor impuse de lege;

este responsabil de depunerea la oficiul

registrului  comertului a actelor
relevante;

inregistreaza la oficiul registrului
comertului numele persoanelor

(©

(d)

(e)

()

()

(h)

()

(k)

establishes the general strategy for the
development of the company and
submits it to the approval of the
General Meeting of the Shareholders;

establishes the accounting policies, the
financial control system and approves
the financial planning;

submits to the internal auditor, at least
30 days before the day of the General
Meeting of Shareholders, the annual
financial statements and the annual
report accompanied by supporting
documents;

examines and takes responsibility for
the annual financial statements, the
profit and loss account and the
financial audit report, which it submits
to the General Meeting of Shareholders
for approval;

drafts the annual report, convenes and
organizes the General Meetings of the
Company;

implements the decisions of the
General Meetings of the Shareholders;

submits for approval to the General
Meeting of the Shareholders the
reference date for shareholders entitled
to be notified and to vote at the General
Meeting of the Shareholders, as well as
the registration date for the
shareholders entitled to benefit from
the effects of the resolutions of the
General Meeting of the Shareholders;
the proposal for both of these dates
shall be done in accordance with the
conditions imposed by the law;

is responsible for submitting relevant
documents to the Trade Registry Office;
registers with the Trade Registry Office

the names of the persons authorized to
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)

(m)

(n)

(P)

(@)

imputernicite sda reprezinte Societatea,
cu mentiunea daca ele actioneaza
impreuna sau separat;

introduce cererea pentru deschiderea
procedurii insolventei Societatii,
potrivit legii 85/2014 privind procedura
insolventei;

adoptd proiectul bugetului de venituri
si cheltuieli al Societatii si 1l prezinta
spre aprobare Adundrii Generale a
Actionarilor impreund cu propunerile
privind constituirea rezervelor si a
utilizarii acestora;

propune spre aprobare Adundrii
Generale Extraordinare a Actionarilor
majorarea capitalului social, reducerea
acestuia sau reintregirea acestuia,
fuziunea cu alte societdti, orice
modificare a actului constitutiv sau
orice hotarare pentru care este cerutd
aprobarea Adunarii Generale
Extraordinare a Actionarilor;

aproba infiintarea sau desfiintarea in
tara sau In straindtate de unitati fara
personalitate juridica conform
normelor legale in vigoare;

aproba participarea  Societatii la
capitalul social al altor societati
comerciale, cu respectarea limitelor
stabilite prin reglementarile interne in
vigoare ale Societdtii si propune
reprezentantii societatii in consiliile de
administratie  in  cadrul  carora
Societatea este actionar. Aproba orice
participare de natura imobilizarilor
financiare = la  constituirea  sau
dezvoltarea unor societdti comerciale
de tip Inchis;

alege, gestioneaza si supravegheaza
proiectele  investitionale alese. Prin
proiect investitional sau proiect de
investitii se intelege orice actiune/set

)

(n)

(0)

(p)

(@

represent the Company, indicating
whether they act jointly or severally,

introduces the request for opening the
insolvency  proceedings  of  the
Company, according to Law 85/2014 on
insolvency procedure,

adopts the Draft of the Company’s
income and expenditure budget and
submits it for approval to the General
Meeting of the Shareholders together
with  the  proposals for  the
establishment of reserves and their use;

submits  for approval to the
Extraordinary General Meeting of the
Shareholders the increase of the share
capital, its reduction or its reunification,
the merger with other companies, any
amendment to the Articles of
Incorporation or any decision for which
the approval of the Extraordinary
General Meeting of the Shareholders is
necessary;

approves the establishment or abolition
in the country or abroad of subsidiaries
without legal personality according to
the legal regulations in force;

approves the participation of the
Company in the share capital of other
companies, observing the limits
established by the internal regulations
in force of the Company and proposes
the representatives of the Company on
the boards of directors in which the
Company is a shareholder. Approves
any participation in the nature of
financial assets upon the incorporation
or development of private companies;

selects, manages and supervises the
selected investment projects.
Investment project or project of
investments means any action / set of
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(r)

(s)

(t)

(w)

de actiuni /activitate/set de activitati
care presupune alocarea de resurse
umane, financiare sau de altd natura
din patrimoniul Companiei, realizatd
intr-o perioadd de timp, planificata si
controlatd In scopul realizarii de
venituri in beneficiul Companiei;

stabileste strategia de exit dintr-un

proiect  investitional si  incheie
tranzactii de exit;
monitorizeaza performantele

investitiilor realizate de Societate si
raportarea lor cdtre Adunarea Generala
a Actionarilor;

stabileste necesarul de cash pentru
anul In curs si pentru fiecare proiect in
parte;

solicita actionarilor sa crediteze anual
Societatea, in functie de necesarul si
calendarul stabilite de catre
administrator si in acord cu bugetul de
venituri si cheltuieli al Societatii
aprobat de catre Adunarea Generala a
Actionarilor;

Capitolul V - Dreptul de retragere

Articolul 16: Dreptul de retragere

16.1.

16.2.

(b)

Actionarii 1si vor exercita dreptul de
retragere In conformitate cu art. 134
din Legea 31/1990.

Actionarii care nu au votat in favoarea
unei hotarari a Adunarii Generale au
dreptul de a se retrage din Societate si
de a solicita cumpadrarea actiunilor lor
de catre Societate, numai daca
respectiva  hotarare a  Adundrii
Generale are ca obiect:

schimbarea obiectului
activitate;

principal de

mutarea  sediului  Societatii = 1n

(r)

(s)

®)

(w)

actions / activity / set of activities that
involves the allocation of human,
financial or other resources from the
Company's assets, performed over a
period of time, planned and controlled
for the purpose generating revenue for
the benefit of the Company;

sets out the exit strategy of an
investment project and concludes exit
transactions;

monitors the performance of the
investments made by the Company and
reports them to the General Meeting of
Shareholders;

establishes the cash requirements for
the current year and for each project;

requests from the shareholders to
annually finance the Company,
consistent with the necessary amounts
and calendar set by the Director and in
accordance with the income and
expense budget of the Company
approved by the General Meeting of
Shareholders;

Chapter V - Right of Withdrawal

Article 16: Right of withdrawal

16.1.

16.2.

(a)

(b)

Shareholders shall exercise their right
of withdrawal in accordance with art.
134 of Law no. 31/1990.

Shareholders who have not voted in
favor of a decision of the general
meeting have the right to withdraw
from the company and to request the
purchase of their shares by the
company only if the decision of the
general meeting has as its object:

change of the main scope of activity;
of  the

relocation Company's
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strainatate;

(c) schimbarea formei juridice a Societatii;

(d)

16.3.

fuziunea sau divizarea Societatii.

Mecanismul de retragere, pentru
cazurile mentionate in cadrul art. 16.1.
al prezentului act constitutiv, este cel
prevazut de legea 31/1990, art. 134 si
urmatoarele.

16.4. Astfel, valoarea actiunilor pe care le
posedd  actionarul care doreste
retragerea, va fi determinata de catre
un expert autorizat independent.
Suma determinata va fi achitatd de
cdtre Societate In termen de 6-12 luni

de la momentul Intocmirii evaluarii.

Articolul 17: Audit financiar

17.1. Societatea va avea un auditor financiar,
numit de citre Adunarea Generala A
Actionarilor. Adunarea Generald a
Actionarilor numeste si  revoca
auditorul financiar si fixeaza durata
contractului de audit financiar.

17.2. Auditorul financiar 1isi desfasoara
activitatea in concordanta cu obligatiile

legale prevazute de Legea nr. 31/1990.

Capitolul VII - Beneficiarul Real

Articolul 18: In baza art. 4 alin. 2 lit. a) pct. 1
din Legea nr. 129/2019 pentru prevenirea si
combaterea spalarii banilor si finantarii
terorismului, precum si pentru modificarea
si completarea unor acte normative,

beneficiarul real al Societatii la data semnarii
prezentului act constitutiv este dl Andrei-

Valentin Cionca, |
e

headquarters abroad;

(c) changing the form of the

Company;

legal

the merger or division of the Company.

. The withdrawal mechanism for the
cases mentioned in art. 16.1 of the
present Articles of Incorporation, is the
one stipulated by Law 31/1990, art. 134
and the following.

. Thus, the value of the shares held by
the shareholder wishing to withdraw
shall be determined by an authorized
independent. The determined amount
shall be paid by the Company within 6-
12 months as of the valuation.

Article 17: Financial Audit

17.1. The company will have a financial
auditor, appointed by the General
Meeting of the Shareholders. The
General Meeting of the Shareholders
appoints and revokes the financial

auditor and sets the contractual
duration of the financial audit
agreement.

. The financial auditor carries out his
activity in accordance with the legal
obligations set out in Law no. 31/1990.

Chapter VII - Ultimate Beneficial Owner

Article 18: According to the provisions of
art. 4 para. 2 letter a) point 1 of Law 129/2019
for the prevention and combating of money
laundering and the financing of terrorism, as
well as for the modification and completion
of some normative acts, the Company's
ultimate beneficial owner is Mr. Andrei-

Valentin Cionc, [N
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I
I
B B D BN N .
B o urmare a detinerii unui

procent mai mare de 25% din capitalul social
al Societatii.

Capitolul VIII - Dispozitii finale

Articolul 19: Dizolvarea si/sau lichidarea
Societatii

19.1. Urmatoarele situatii duc la dizolvarea
Societatii:

(a) imposibilitatea realizarii obiectului de
activitate al Societatii;
(b) faliment;

(c) pierderea unei jumatati din capitalul
social, dupa ce s-a consumat fondul de
rezerva, daca Adunarea Generala a
Actionarilor nu decide completarea
capitalului sau reducerea lui la suma
ramasa;

(d) dacda numarul de actionari va fi sub 2,

mai mult de 9 luni;

(e) 1in orice alta situatie, pe baza hotararii

Adunarii Generale a Actionarilor.

19.2. Lichidarea Societatii se va efectua

conform legii aplicabile.

Articolul 20: Dispozitii finale

20.1. Orice litigiu rezultand din sau referitor
la prezentul act constitutiv, ori la
incdlcarea prezentului act constitutiv
va fi solutionat de instantele
judecatoresti competente.

20.2. Prevederile prezentului act constitutiv
se completeaza cu dispozitiile legale
referitoare la societatile comerciale si

alte prevederi legale in vigoare.

I
Il Il B I =
B s o rcsult of holding a stake

of more than 25% in the Company's share
capital.

Chapter VIII - Final Provisions

Article 19: Dissolution and/or liquidation
of the Company

19.1. The following situations lead to the
dissolution of the Company:

(a) impossibility to perform the scope of
activity of the Company;
(b) bankruptcy;

(c) loss of half of the share capital after the
reserve fund has been depleted, if the
General Meeting of the Shareholders
does not decide to supplement the
capital or reduce it to the remaining

amount;

(d) if the number of shareholders is less
than 2, more than 9 months;

(e) in any other case, based on the decision
of the General Meeting of the
Shareholders.

19.2. Company's liquidation will be carried

out according to the applicable law.

Article 20: Final provisions

20.1. Any dispute arising out of or in
connection with the present Articles of
Incorporation, or violation of the
present Articles of Incorporation shall
be settled by the competent courts.

20.3. The provisions of the present Articles of
Incorporation are supplemented by the
legal provisions regarding companies

and other legal provisions in force.
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Prezentul act constitutiv a fost actualizat azi,
30.04.2024, in trei exemplare originale.

Actionarii au semnat prezentul Act
Constitutiv in limbile romana si engleza, la
data mentionatd mai sus. in cazul unor
discrepante intre versiunile in engleza si
romand, varianta In limba roméana va
prevala.

The present Articles of Incorporation were
updated today, 30.04.2024, in three oringinal
counterparts.

The shareholders have executed these
Articles of Incorporation in English and in
Romanian, as of the date first above written.
In case of discrepancies between the English
and the Romanian version the Romanian
version will prevail.

Actionari/Shareholders:

Ramona-Valerica Dita

Anca Manitiu

Astra Holding GMBH - Thomas Manns

Simona-Silvana-GeorgetaSermer

Andra-Cristina Olar-Caragea
Rudolf -Paul Vizental

Lacramioara-Andreea Cionca-Anghelof

Vasile Godinca-Herlea

Aurel-Constantin Podariu

Andrei-Valentin Cionca

Radu-Lucian Lotrean

Paul Dieter Cirldnaru

Irina-Florina Misca

Mariana-Georgeta Boiciuc

Andra-loana Butiu

Alexandru Savin

Joan-Adrian Bindea

Vetimex Capital SRL - Andreea-Iudita Korponay

David Hayward Mowbray

reprezentati prin imputernicit conform hotararii AGEA din data de / represented by proxy
pursuant to the EGMS Resolution as of 30.04.2024

Andrej
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